M NUTES OF MEETI NG
MARCH 8, 1990, 10:00 A.M, EST

The Menbers of the Departnent of Financial Institutions net at 10:00 a.m, est, in the
Board Room 1024 State O fice Building, |Indianapolis, |Indiana on Thursday, March 8, 1990.
Members present were Messrs. Mark Hasten, presiding, Eugene H Deutsch, R Douglas G ant,
John M House, W Paul WIf and Ms. Dee L. Godne. Also present were Director Charles W
Phillips; Deputy Directors Donald E. Husk, John E. Simmonds, Charles M Wight; Chief Legal
Counsel, J. Philip Goddard; Randall L. Rowe, Bank Supervisor; Janes M Cooper,
Admi ni strative Assistant, Bank Division; John J. Schroeder, Senior Bank Analyst, Bank
Division; Gegory E. Younce, Senior Bank Analyst, Bank Division; Mirk K Powell,
Supervi sor, Credit Union and Savings and Loan Division; Ben Shapiro, Sidley & Austin | aw
firm representing First Affiliated Bancorp, Inc.; John Rodda, Director of First Affiliated
Bancorp, Inc.; Ceorge Mtten and Ral ph Musser, Goodl and State Bank, representing First
Affiliated Bancorp, Inc.; Stephen J. Hackman, lce MIller Donadio & Ryan law firm
representing First Affiliated Bancorp, Inc.; David Prechtel, Bingham Sumers Welsh &
Spliman law firm representing Premi er Financial Corp.; Karol Sparks, Krieg DeVault
Al exander & Capehart law firm representing Irwin Union Bank and Trust Conpany; Mchelle
Cline, Executive Secretary. Menber Wendell L. Di xon was absent.

l. PUBLI C SESSI ON

A.) Upon notion nade by M. Wl f and seconded by M. Deutsch, the mnutes of the neeting
hel d February 8, 1990, were unani mously approved.

Supervi sor Mark K. Powell presented the following itenms for the Credit Union and Savi ngs
and Loan Divi sion:

1.) A request was submitted by Teachers Credit Union, South Bend, St. Joseph County,
I ndiana for pernmission to add the following qualified groups to its current field of
menber shi p:

2) Steven M Meyer, MD., Inc. of St. Joseph County - South Bend - 7 menbers
) Arcox Manufacturing, Inc. of Fulton County - Rochester - 14 nenbers
) Rai nbow | nternational Northwest of St. Joseph County - South Bend - 10 nenbers
) Church Growth Services of St. Joseph County - South Bend - 20 nenbers
) Greencastl e Christian Church of Putnam County - Geencastle - 300 nmenbers
) B & F Realty, Inc., of Elkhart County - El khart - 16 menbers
) Credit Bureau of South Bend-M shawaka of St. Joseph County - South Bend - 28
menber s
) Consol i dation Services International, Inc. of St. Joseph County - South Bend
- 15 nenbers
) Slatile Thermal Insulation Co., Inc. of St. Joseph County - South Bend - 22
menber s
j.) Ranbend Cor poration of St. Joseph county - South Bend - 105 nenbers
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Steve & Gene's Auto Truck Sal vage of St. Joseph CQunty - South Bend - 4 menbers
O & R Buildings of Fulton CQunty - Akron - 9 nmenbers

Bl ack Lunmber Conpany, Inc. of Mnroe County - Bl oom ngton - 81 menbers

The Housing Authority of the City of South Bend, Indiana of St. Joseph County
- South Bend - 39 nenbers

Nyl oncraft, Inc. of St. Joseph County - M skawaka - 450 nmenebrs

Turkey Run Community School Corporation of Parke County - Marshall - 95
menber s

Enmi nence Consol i dated Schools of Myrgan County - Emi nence - 71 menbers
Monr oe- G egg School District of Mdrgan County - Monrovia - 165 nmenbers

M chi ana Tel ecasting Corporation of At. Joseph County - South Bend - 179
menber s

M d-City Supply Conpany, Inc. of Elkhart County - El khart - 50 menbers
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Upon notion made by Ms. Godnme and seconded by M. WIf, the request was unani nously
approved.



2.) Avrequest was submtted by Federal Enployees Credit Union, Gary, Lake County, indiana
for pernmission to add the followi ng qualified group to its existing field of nmenbership:

a.) Gary Public Transportation Corporation - Gary - 115 menbers

Upon notion made by Ms. Godne and seconded by M. Deutsch, the request was unani nously
approved.

3.) A request was subnitted by Indianapolis Power & Light Conpany Enpl oyees Credit Union,
I ndi anapolis, Marion County, Indiana for permission to include enployees directly hired
by either |PALCO Enterprises, Inc. or Md-Anerica Capital Resources, Inc. as nenbers of
I ndi anapol i s Power & Light Conpany Enployees Credit Union. Upon notion made by Ms. Godne
and seconded by M. Grant, the request was unani mously approved.

4.) A request was subnmitted by Menbers First Credit Union, Indianapolis, Marion County,
I ndiana for pernmission to add the following qualified groups to its existing field of
menber shi p:

a.) Shel | er- Ryobi Corporation - Shelbyville - 167 nenbers
b.) Whods Wre Products, Inc. - Carnel - 350 nmenbers

Upon notion made by Ms. Godnme and seconded by M. WIf, the request was unani nously
approved.

5.) A request was submtted by Ayres Enployees Credit Union, |Indianapolis, Mrion County,
I ndi ana for permission to add part-time enployees of L.S. Ayres and Conpany to its existing
field of nenbership.

Upon notion nmade by M. Grant and seconded by Ms. Godne, the request was unani nously
approved.

Deputy Director Husk presented the following itenms for the Bank and Trust Division:

1.) A request was submitted by Prenmier Financial Corp., Elkhart, El khart County, Indiana

for prior approval to effect change of control of The Cromwel| State Bank, Cromaell, Noble
County, Indiana. The acquisition will be conpleted by the nmerger of Crommel |l Financi al
Corp., parent of The Cromwel| State Bank, with and into Prem er Financial Corporation. The
transaction will be a cash purchase. M. Deutsch made a notion to approve the change of

control subject to the conpletion of the private placenent totaling $2 mllion. M. House
seconded the notion and it was unani nously approved.

2.) A request was subnitted by First Affiliated Bancorp, Inc., Watseka, Iroquois County,
[Ilinois for permission to acquire Bancorp of Northwestern Indiana, Goodland, New on
County, Indiana. After the acquisition is conpleted, First Affiliated Bancorp, Inc., wll
gai n control of Goodl and State Bank, Goodl and, Newton County, Indiana. The acquisition

will be conpleted by the nerger of First Affiliated Bancorp, Inc.'s wholly-owned interim
bank hol di ng conpany, "First Affiliated Acquisition Corporation" with and into Bancorp of
Nort hwestern |ndiana who will survive the nerger. Upon notion made by M. Gant and

seconded by M. Wl f, the request was unani nously approved.

3.) A request was submtted by Trustcorp Bank, South Bend, St. Joseph County, |ndiana for
approval of nergers with the transaction involving five institutions. Al of the
institutions are wholly-owned bank subsidiaries of Trustcorp of |Indiana, |Inc. The
transaction is nerely a business conbination to streanline operations. Upon consunmation
of the nmergers, the main offices of four institutions and their present branch offices will
become branch banking offices of Trustcorp Bank, South Bend. This will result in the
applicant operating a total of forty-one branch banking offices in: St. Joseph, Elkhart,
Ful t on, Kosciusko, Starke, Pul aski, Steuben, LaPorte and Cass Counties. The institutions
which will nerge with and into Trustcorp Bank, South Bend are:



a.) Trustcorp Bank, Angola, NA Steuben County, I|ndiana

BRANCHES: State Road North and Harcourt Road, Angol a
State Road North and State Road 120, Frenont

(on 2-19-90 nanme of institution becane Society Bank, Angola, NA)

b.) Trustcorp Bank, Goshen, Elkhart County, |ndiana

BRANCHES: 113 W Washington Street, M|l ersburg
Main & Market Streets, New Paris
511 W Lincoln Avenue, Goshen
707 Lincol nway East, Goshen
100 N. El khart Street, Wakarusa
1505 S. Main Street, Goshen
23864 U.S. 33 East, El khart
3131 E. Center Street, \Warsaw
1310 Greencroft Drive, Goshen
120 S. Lake Street, Warsaw
913 Main Street, Rochester
Canel ot Square, North Webster
Main Street, Leiters Ford

(on 2-19-90 nane of institution becane Society Bank, Goshen)

c.) Trustcorp Bank, Knox, Starke County, |ndiana

BRANCHES: 1003 S. Prettyman Street, Knox
State Road 10 West, North Judson
154 Dunes Plaza, Mchigan City

(on 2-19-90 nane of institution becane Society Bank, Knox)

d.) Trustcorp Bank, Wnanmac, Pul aski County, I|ndiana

BRANCHES: Main Street, Medaryville
State Road 35, Star City
3900 U. S. 24 East, Logansport

(on 2-19-90 nanme of institution becane Society Bank, W nanac)

Present branch banking office of Trustcorp Bank, South Bend are

| ocated at:

2105 M anmi Street, South Bend
19730 Darden Road, South Bend

2806 Lincol nway West, South Bend
3617 E. McKinley, South Bend

4627 M am Street, South Bend
16600 Cl evel and Road, M shawaka
4854 \Western Avenue, South Bend
12492 McKi nl ey Hi ghway, M shawaka
401 E. Mbnroe Street, South Bend
2406 M shawaka Avenue, South Bend
1832 Prairie, South Bend

222 S. Mchigan Street, Lakeville
401 Lincol nway West, M shawaka

101 S. Main Street, Elkhart
LaFortune Student Center, Notre Dane
3062 S. Ironwood Drive, South Bend



(on 2-19-90 Trustcorp Bank, South Bend changed nane to Society
Bank, | ndi ana)

Upon notion nmade by M. House and seconded by M. Gant, the request was unani nously
approved.

4.) A request was subnitted by Irwin Union Bank and Trust Conpany, Col unbus, Bart hol onew
County, Indiana for confirmati on of accounting proposed for safekeeping receipts as rel ated
to the Departnent's annual supervision fees. Upon notion made by M. WIf and seconded
by M. Deutsch, the request was unani nously approved.

1. EXECUTI VE SESSI ON

1.) Director Phillips spoke with the Menbers regardi ng personnel matters. This item of
busi ness is authorized under Executive Session by |I.C 5-14-1.5-6(a)(5).

2.) The Menbers reviewed and di scussed the material presented to themregardi ng Anerican
St at e Bank, Law enceburg, Dearborn County, Indiana. This aspect of the Executive Session
is authorized by I.C. 5-14-1.5-6(a)(6).

3.) The Menmbers reviewed and di scussed the naterial presented to themregardi ng Madi son
County Bank and Trust, Chesterfield, Mdison County,

I ndi ana. This aspect of the Executive Session is authorized by |I.C. 5-

14-1.5-6(a)(6).

A.) No action was taken under Executive Session. Each itemwas informational only.

[11. DI RECTOR S COMMENTS

A.) In accordance with the Departnent's policy dated August 13, 1987, First of America
Bank, Indianapolis, Marion County, Indiana has notified the Department they intend to
establish a wholly-owned bank subsidiary. The institution proposes to establish First
of America | nvestnent Conpany-|ndi anapolis, 5300 Crawfordsville Road, |ndianapolis, Marion
County, Indiana. The propose of the wholly-owned bank subsidiary is to conduct investnent
activities, as are pernissible to be conducted by the applicant. This was informationa
only.

I'V. CERTIFI CATI ON

The Departnment certifies that the business discussed in the Executive Session was linmited
only to business which was set out in the Departnent's Notice of Meeting and Agenda under
t he headi ng, Executive
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Session. Any action taken by the Departnment relating to the business discussed in the
Executive Session was conducted in the Public Session.

There being no further business to cone before the Menbers, the neeting was adjourned. The

next regularly schedul ed neeting will be Thursday, April 12, 1990, at 10:00 a.m, est, in
the Board Room 1024 State O fice Building, |Indianapolis, Indiana 46204.

APPROVED: ATTEST:




